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SECTION 4(6), AND/OR DATE RECEVED
( UNIFORM LIMITED OFFERING EXEMPTION | |
Neme of Offering ([ check if this is an amendment and name has changed, and indicstc change.) m
Decembar 2004 Note and Wayrant Financing ZANAVAILABLE C(
Filing Under (Check box{es) that apply):  [] Rule 504 [] Rulc 505 7] Rule 506 [ Section 4(6) Q vLOE & 2 }b__\
Type of Filing: New Fiting (] Amendment s RECEIVED E: 5\
"N
A. BASIC IDENTIFICATION DATA S arnm 0 - o 'fi,
1. Enter the information requesied about the issuer \ ! & / /
Name of Issuer  { 7] check if this is an amendment and name has changed, and indicate change.) %
American Technology Corporation A\ 170 »
Address of Executive Offices (Number and Street, City, State, Zip Code) Telephone Numﬁtr‘hn{:}:{di Arca Code)
13114 Evening Creek Drive South, San Diege, CA 92128 (858) 679-2114
Address of Principal Business Operations (Number and Street, City, State, Zip Code) Telephone Number (Including Area Code)
{if different from Executive Offices)

Bricl Description of Business

Maker of sound reproduction technology. P'Q QCESSED

Type of Business Organization
7} corporation [ limited partnership, already formed [ other (please specify): MAR 1 7 2&05 E‘
{7 business trust’ [ limited partncrship, to be formed

Month Year Hnﬁ%ﬂ’_

Actus! or Estimated Date of Incorporation or Orgenization: {13 (@ 12] (A Acturl ] Estimated
Jurisdiction of Incorposation or Organization: (Enter two-lctter U.S. Postal Service abbreviation for State:
CN for Caneds; FN for other foreign jurisdiction) aa

GENERAL INSTRUCTIONS

Federal:

Who Must Fife: Al issuers making an offering of securities in reliance on an exemption under Regulation D o1 Section 4(6), 17 CFR 230.501 etseq.or 15 U5.C.
174(6).

When To File: A notice must be filed no later than 15 days after the first sale of securities in the affering. A notice is deemed filed with the U.S. Securities

and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address given below o, if received a1 that address afler the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where To File: 1).S. Securities and Exchange Commission, 450 Fifith Sireer, N.W., Washington, D.C. 20549.

Coples Required: Fivg (5) copics of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manuslly sigaed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issucr and offering, any changes
thereto, the information requested in Pari C, and any materiel changes feom the informatian previously supplied in Paris A and B. Part E and the Appendix need
not be filed with the SEC,

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance an the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted
ULOE and that have edopted this form. Issuers relying on ULOE must file a scparate notice with the Securities Adminisirator in each state where sales
are 10 be, or have been made. If a state requires the payment of & fec as a precondition to the claim for the exemption, a fec in the proper amount shali
accompany this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Faiture to flle notice in the appropriate states will nat resoft In a foss of the federal exemption. Conversely, failure lo ille the
approptiate tederal notice will not resuit in a loss of an avallable state exemption unless such gxemplion is predictated on the
tiling of a fedaral notice,

Persons wha respond 10 the ¢ollsction of information contained in this form are not
SEC 1972 (6-02) required to respond uniess the form displays a currently valid OMB control number. iof9
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2. Emter the informetion requested for the following:

o Each promoter of the issuer, if the issuer has been organized within the past five years;
e  Eachbenclicial owner having the power io vote or dispose, of direct the vete or disposition of, 10% or mere of a class of cquity securities of the issuer.
e  Esch executive officer and director of corporate issuers and of corporate general and managing pertners of pannership issuess; and

s  Each general and managing partner of parinership issuers.

Check Box(cs) that Apply: (7] Promoter 4 Beneficial Owner 7] Executive Officer 7] Dircctor D'Generalmd.fnr
Managing Partner

Full Name (Last name firs, if individual)

Norris, Elwood G.

Busincss or Residence Address  (Number and Street, City, State, Zip Code)
¢/o 13114 Evening Creek Drive South, San Diego, CA 82128

Check Box(cs) Lthat Apply: [] Promoter [J Beneficial Owner if Executive Officer A Director [ General and/or
Mumnaging Parinet

Full Name (Last name first, if individual)

Jonas, Kalani

Business or Residence Address  (Number and Street, City, State, Zip Code} .
¢/o 13114 Evening Creek Drive South, San Diego, CA 92128 ot

Check Box(es) that Apply:  [[] Promoter ] Beneficial Owner [J Esecutive Officer 7] Dircctor (O Genersl andfor
Managing Partner

Full Name (Last name first, if individual)

Wagner, Richard M.

Business or Residence Address  (Number and Sucet, City, State, Zip Code)
¢/o 13114 Evening Creek Drive South, San Diego, CA 92128

Check Box(es) that Anply: D Promoter  [] Bencficial Owner D Executive Officer  [7] Director [0 Generel end/or
‘ ' Managing Partner -~

Full Name (_Lnst name first, if individqal)

Carter, David J. L
Business or Residence Address  (Number and Strect, City, Statg, Zip Code}
¢/0 13114 Evening Creek Drive South, San Diego, CA 52128

Check Box(es) that Apply: ] Promoter ] Beneficiel Dwner E] Executweofﬁcer - @A Director {0 General and/or
o . o “ Managing Partner

Full Name (Last ngme first, if individual)
Hunter, Daniel

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o 13114 Evening Cree!; Drive South, San Diego, CA 92128

Check Box{es) that Apply: D Promoter ] Beneficial Quner [7] Executive Officer [ Direstor D Generel and/or
Managing Partner

Full Name (Last name first, if individual)
Russell, Michael A.

Business or Residence Address  (Number and Street, City, State, Zip Code)
¢/o 13114 Evening Creek Drive South, San Diego, CA 82128

Check Box(es) that Apply: [ Promoter [T} Beneficial Owner B/ Executive Officer [] Director [O General and/or
) . Managing Partner

Full Name (Last name first, if individual)

Gruenler, Card o
Business o7 Residence Address  (Number end Street, City, State, Zip Code)
/o 13114 Evenlng Creok Drive South, San Diego, CA 92128

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)

2of9
For gach listed parly, positions are stated as of the date of financing.




T e GOk By INFORMATIONABOUT OFFER

1. Has the issuer sold, or does the issuer intend to scll, to non-accredited investors in this offering? .

Answer also in Appendix, Column 2, if flling under ULOE,

2. What is the minimum investment that will be accepted from any individual? ..o

3. Does the offering permit joint ownership of a SINEle URIT i

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any

commission of similar remuneration for solicitation of purchasers in connection with sales of securitics inthe offering.
Ifa person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. 1f moré than five (5) persons to be listed ar¢ associated persons of such
& broker or dealer, you may set forth the information for that broker or dealer only.

Yes No
Ln| ®
5 50,000

Yes No

Full Name (I.ast’nnme first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated BroKer or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individunl STBLES) c.u v ivrees ittt tisr e s s b

mm@

2B
HEE
SlEkE
Slelsiz
EEE
3888

EE
AEE
828
BEE
AEEE

[ All States

i
M)
[OR)
@y

E

HEEH

Full Name {Last name [first, il individual)

Business or Residence Address (Number and Sireet, City, State, Zip Code}

Name of Associalgd Broker of Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers

(Check “All States™ or check individual S1ALES) ... i st sttt [ All States
[ca . [ED [BE] G0 (B
o Om Al 18 ME) il ~3)
M1 [@®E] EH] m [EY ED Q) OK] (pa)
® . G B T (wi)

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, Siate, Zip Code)

Name of Associated Breker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” 07 theek IRGIVIAUAD STBIES) oo ismimememtestssriast s bsesssses s s 8 st st s et s s s O All States
- €T o O A H] 05
m [ 0Ol X Ky [ME} M MY M3
(MT) 1114 g ] &M Y] - (FC (GH] (L3,

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
; lof9
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EXPENSESANDNRE O} IPROCEED

Enter the aggregate offering price of securities included in this offering and the total amount alrcady
sold. Enter “0” if the answer is “none™ or-“zero." 1f the iransaction is an exchange offering, check
thisbox [} and indicate in the columns below the amounts of the securities offered for exchange and

slready exchanged. .
Aggregate Amount Already

Type of Security Offering Price Sold
DB et §_ 2 000000:00 g 2,000.000.00
g 1,341,000.00 ¢ 1,341,000.00

Common [J Prefered

.5 Included above ¢ included above

Partnership HIErests ...eeevvvverecercrecmecns ¥ ]

Other (Specify [ S $ s
. § 3,341,00000 ¢ 3,341,000.00

Convertible Securities (including warrants)...

Answer also in Appendix, Cotumn 3, if filing under ULQE.

Enter the number of accredited and non-accredited invesiors whe have purchased securities in this
offering and the aggregate dofiar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased sccurities snd the aggregate dollar amount of their
purchases on the total lines. Enter “0™ if answer is “none” of “zero.”

Aggregale
Number Dollar Amount
Investors of Purchases
ACCTIEAIEG INVESIOTS 1rvvivr aeriessissssnssesass amssmmsseserrssessbos ba RS S L e 15 - §_3,341,000.00
NoOR-20credited INVESIONS . .ooverrreroerscsassssrsssssssonnsions s 000
Total (for filings under Rule S04 ONLY) .vvwmesceermmmimrissssmssscssisssassimsssmm esesssstseniassd $
Answer also in Appéndix, Column 4, if filing under ULOE.
Ifthis filing is for an nffering under Rule 504 or 505, enter the information requested for all securities
s0ld by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question I.
‘ Type of Dollar Amount
Type of Offering R _ Security Sold
REGUIBHON A cveereios e ineerrcreeemreansenir oo s or et e fre s sttt $
TOM 11 eeecteeestesseueeasassanins setarse s et s s bR ee S48 R AR SRR SRR AR R §_0.00
a. Fumish a stetement of all cxpenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely o organization expenses of the insurer.
The information may be given as subject to futurc contingencies. if the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s FEEs niinionn 0 s 500.00
Printing and Engraving Costs... O s
Legal FEES cniermiermrermmsneiene e O s 15,000.00
Accounting Fees ... 0 s 5,000.00
Engineering FEES ..ot snaes O s
Sales Commissions (specify finders' fees SEPATALELY) ot et O s 0.00
Other Expenses (identify) MiSC. closing costs eremeeeeeraeeoate R AR R Ay Rt sy sed e srent e dAT LR R s 500.00
TOUE e s s s )8 21,000.00




[ "'h.u €. UFFERING PRIGE, NQMB (NVESTORS, EXPENSES AND USE:OF PROCEEDS N

b. Enter the difference between the aggregate offering price given in responsc to Pan C — Question 1
and total expenses fumished in response to Part C — Question 4.8, This difference is the “adjusted gross 4.320,000.00
ProCeeds 10 The ISSUEE.” ovevomsseseressssssrsasssesens et e et S o

5 {ndicaie below the amount of the adjusted gross proceed 1o the issuer used or proposed 10 be used for
each of the purposes shown. 1f the amount for any purpose is not known, furnish an cstimate and
check the box to the left of the estimate. Thetotal of the payments listed must equal the adjusted gross
proceeds 1o the issucr set forth in response 1o Part € — Question 4.b above.

Paymemts 1o

Officers, .
Directors, & - Payments 1o
AfTiliates Others
Sataries and fe€8 ..o SRS ———— 1% s
Purchase of real estate ......... -~J% as
Purchase, rental or leasing and installation of machinery
BNG SQUIPIENE wuvverereneerenss o msissssssnsssnesessssissssssssssssonses -8 s
Construction or leasing of plant buildings and FSCilities .o [ 8 as
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another
ISSUET PUFSUBNY O B MEFGE) oo irinasvamssas st s s b et sans e s 0Os as
Repayment of indebtedness ................ S S} as
Working capital vrminserrnnassseienisgmspsesssssssssrssane e asssssens L] ms 3,320,000.00
Other (specify): gos s
-~[0% Os
Column Totnls......,_.,...;.... ~0O% 0.00 $_3,320,000.60
Total Payments Listed {column totals added) .covemvcionnscnnissrnscsiomnonas st e s e 7S 8,320,000.00
{ e v )

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. Ifthis notice is filed under Rule 305, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the information furnished by the issuer to any non-accredited investos pursuant to paragraph (b)(2) of Rule 502. '

Issuer (Print or Type) t e ?Date
American Tachnology Corporation g : As of December 23, 2004

Name of Signer (Print or Type) _| Title of Signer (Print or Type}
Michasl A. Russell Chief Financial Officer
ATTENTION

lnteﬁtlonal misstatements or omiasions of fact constitute federal criminal violatlons. (See 18 U.S.C. t1001.)

Sof¢9




1. s any party described in 17 CFR 230:262 presently subject to any of the disqualification - Yes No
PTOVISIONS OF SUCK TUIET covvs et corsueirsenes e sose 8881888 L R 00120

Set Appendix, Cotumn 5, for stale response. -

2. Theundersigned issucr hereby undertakes to furnish to any state administrator of any state in which this notice is filed 2 notice on Form
D (17 CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby vadertakes to furnish to the state administrators, upon written request, information furnished by the
issuer to offerecs.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled 1o the Uniform
limited Offering Exemption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability
of this exemption has the burden of establishing that these conditions have been satisfied.

The issuer has read this notification and knows the contents 1o be true and has duly causcd this notice to be signed on its behalf by the undersigned
duly authorized person.
Issuer (Print or Type) , Signatyre e Date
American Technology Corporation M ﬁ / As of December 23, 2004
Name (Print or Type) Titie (Print or Type) i
Michael A. Russell .| Chiet Financial Officer
|
|
) .
Instruction:

Print the name and title of the signing representative under his signature for the statc portion of this form, One copy of ¢very notice on Form
D must be manually signed. Any ¢opies not manually signed must be photocopies of the manually signed copy or bear typed of printed
signatures.




1 2 3 4 5
. - Disqualification
ton Type of security under State ULOE
Intend to seil and aggregate (if yes, attach
1o non-accredited offering price Type of investor and explanation of
investors in Stale offered in state amount purchased in State waiver granted)
(Part B-ltem 1) | (PartC-Item 1) (Part C-ltem 2) (Part E-ltem 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No
AL [__l
AK | |
Az [ C3
AR | ] I ||
CA i Note & Cammen Ste]6 1,598,450 |0 $0.00 1 (X
co L1 C L]
S e |1 wss0 |0 oo | [ X]
e[ C ]
oc L C_iC ]
FL X Jonm o | 2 411250 | o0 soo0 | 1|[X]
GA | l ] L
w | 1
D _| f Ll
.L | ]
’N I —
1A | | —
o[ L] I
el JC ] i
LA | ':j ._
2 I — L]
MD C_JC ]
MA I_J
m C ]
ws ] ]
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! 2 3 4 5
Disqualification
Type of security under State ULOE
Inmend to sell and aggregate g (if yes, attach
to non-accredited ofTering price Type of investor and explanation of
investors in State offered in state amount purchased in State waiver granted)
(Part B-ltem 1) (Part C-ltem 1) (Pari C-Item 2) (Part E-Item 1)
Number of Number of
Accredited Non-Accredited
State Yes No Investors Amount Investors Amount Yes No’
MO I
MT | ! [:_] I _.II
i _—_J ey &6 i oK [:' :]
NV Warrant ss.;&‘l 000 |2 339200 | O $0.00 | | | Z
N [ | [ ] I_._
] - C ]
nm | ) | | |
NY | X | N Wartan 85,541 %Om: 1 164,600 |0 $0.00 | X
NC L L]
ND [ [ [—
ol AL [
oK i I —
L] C
L] )
. = -—_l
s ] [ 1]
$D ] | [
™ 1__4‘ — - L |
™ Warmset £3.301.000. | 1 g2250 |0 oo j] I X
ur L |
|

il
[
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1 .2 3 4 5
Disqualification
Type of security under Statc ULOE
Intend to sell and aggregate (if yes, attach
to non-accredited offering price . Type of investor and | explanation of
investors in State | offered in state amount purchased in State waiver granted)
(Part B-Item 1) (Part C-ltem 1) : (Part C-Item 2) (Part E-Ttem |)
Number of Number of
Accredited Noo-Accredited
State Yes No Investors Amounnt Investors Amount Yes No
w1
73 s [

90f%




